Attachment B
Articles of Incorporation and
Certificate of Authority to Transact Business in [llinois
{Attached)




I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE .STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTRCHED IS 2 TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "TRANS NATIONAL
COMMUNICATIONS INTERNATIONAL, INC.", FILED IN THIS OFFICE ON THE

FIRST DAY OF ARUGUST, A.D. 1985, AT 12:30 O'CLOCK P.M.
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Harriar Smith Wingdsor, Seoretary of State
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STATE OF DELAUWARE
SECRETARY OF STATE
DIVISION 07 CORPDRATIDNS
FILED 12:30 PM 08/G1/135%

2501728965 - 25255BS

CERTIFICATE OF INCORPORATION
OF

TRANS NATIONAL COMMUNICATIONS -INTERNATIONAL, - INC.

The undersigned, a natural person, for the purpose of organizing a corporation far
conducting the business and promoting the purposes hercinafter stated, under the provisions and
subject 1o the requirements of the taws of the State of Delaware (particularly Chapter 1, Title 8
of the Delaware Code and the acts amendatory thereof and supplemental thereto, and known,
identified and refeered 1o as the "General Corporation Law of the State of Delaware”), hereby
certifics that: .

FIRST: 'the nams of the corporation (hereinafter called the "Corporation®) is
TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC.

SECOND: The address, including street, number, city, and county, of the ragisiared
office of the Corporation in the Stte of Delaware is 1209 Orange Steeet, Corporation Trust
Center, City of Wilmington, County of New Castle; and the name of the registered agent of the
Corporation in the State of Delaware is The Corporation Trust Company .

THIRD: The nature of the busitess to be conducted and the purposes of the Corporation

T'o purchase or otherwise acguire, invest in, own, lease, morigage, pledge, sell,
assign and transfer of atherwise dispose of, trade and deal in and with real proparty and peesonal
property of every kind, class and deseription (including, without limitation, goods, wares and
merchandise of every kind, class and description), to manufaciure goods, wares and merchandise
of every kind, class and description, both on its own account and for others;

Ta make and perform agreements and contracts of every kind and description; and

Generally to engage in any lawfuil act or activity or carry on ahy business for which
corporaiions may be organized under the Delaware General Corporation Law or any succassor
statule,
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FQURTH:  The total number of shares of capital stock which the Corparation shall

E\rc suthority to issue is 10,000 shares of Common Stock with $.01 par

BESTRICTIONS ON TRANSFER

4.1 Non-Complying Transfers Prohibited. No shares of common stock
("Shares”) owned by any person or entity {2 "Stockholder") may be sold,
assigned, pledged, hypothecated, encumbered, gifted, devised or otherwise
transferred to any person or entity, voluntarily, or by operation of law,
court order, foreclosure, marital property division or otherwise except in
accordance with the terms and conditions hereinafter set forth.

4.2 Rights of Pirst Refusal on Voluntary Transfers.

4.2.1 - Any Stockholder who intends to self, assign, wansfer or otherwise
voluntsrily dispose of all or part of any Shares (the “Selling
Stockholder”), shall give writlien notice of such intention to Steven B.
Belidn, his successors and assigns {the "Founding Stockholder”) and the
Corporation, which notice shall include the name of {he proposed
transferee, the proposed purchase price per Share, the terms of payment
of such purchase price and all other matters relating to such sale and shail
be accompanied by a copy of the binding writien agreement of the
proposed transferes to purchase the Sharas of the Seliing Stockholder.
Such notice shall constitute a binding offer by the Selling Stockholder 1o
sell to the Founding Stockholder and the Corporation, or their assignees,
such number of Sharey then held by the Selling Stockholder as are
proposed 0 be sold in the notice at the monetary price per Share
designated in such notice, payable as provided in Section 4.2.4 hereof.
Within thirty days afler receipt of written notice from the Selling
Stockholder, the Founding Stockhoider shall give written notice to the
Selling Stockholder as to whether such offer has been sccepied by the
Founding Stockholder. The Founding Stockholder may only aceept such
offer in whole and may not accept such offer in pant. Such acceptance
notice shall fix a time, location and date for the closing on such purchase
("Closing Date”) which shall not be less than seven nor more than
forty-five days afier the giving of the acceplance notics. The place for
such closing shall be at the principal office of the Corporation or sisch
other location agreed 10 by the parues. At such closing, the Selling
Stockholder shall accept payment as set forth in Section 4.2.4 and shall
deliver to the Founding Stockholder in exchenge therefor certificates for
the aumber of Shares stated in the notice accompanied by culy executed
instruments of transfesr.
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427 W the Founding Stockholder shall fail to mecept the offer within the
thirty-dsy period, then the Corporation shall have fificen days from the
expiration of such notice period within which to accept in whole, but mot
in pant, the offer of the Selling Stockholder, by giving to him written

" potice-as-sel -forth above of their_intent to purchase all, bul oot less than
all, of the Shares proposed 1o be sold as provided in the notice to the
Founding Stockholder and the Corporation st the monetary price per Share
designated in such notice, payable a5 provided in Section 4.2.4 bercof,
The place for such closing simll be at the principal office of the
Corporation ot such other location agreed to by the parties. Al the
closing of such purchase and sale, the Selling Stockholder shall aceept
payment as set forth in Section 4.2.4 and shall defiver 1o the Corporation
3n exchange therefor certificates for the pumber of Shares stated in the
notice accompanicd by duly executed instruments of transfer.

4.2.3  If the Founding Stockholder and the Corporation shall fail to accept any
such offer, then the Selling Stockhoider shall be free to sell all, but not
less than all, of the Shares set forth in his notice to the desipnated
transferee at 2 price and on terms no less favomble to the Sclling
Stockholder than described in the Selling Stockholder's notice, provided
that such sale is consummated within six months afier the giving of notice
by the Scliing Stockholder to the Founding Stockholder and the
Comporation as aforesaid, but the transforee (and all rubsequent
transferses) shall 1hereafter only be permitied to scl} or trapsfer Shares in
accordance with the terms hereof.  After the expiration of such six-month
period, the provisions of this Section 4.2 shall again apply with respect to
any proposed transfer of the Selling Stockholder’s Shares. .

4.2.4  The purchese price of any Sharss to0.be acquired pursuant 1o this
Seciion 4.2 shall be payable on the terms offcred 1o the Selling
Stockholder by the proposed transierse {provided, however, that (he
Poomding Stockholider and the Corporation shall not be required o meet
any non-monstary terms of the proposed trapsfer, including, without
limitation, delivery of other securitiss in exchenge for the Shares proposcd
to he soid).

4.3 Death of 2 Stockholder, 'Within thiny days after ihe death of any
Stockholder (other than the Founding Stockholder) (the "Deceased
Stockholder"), the exccutors or administrators of the estarz of the
Deccased Stockholder and each transferee of the Deceased Stockholder's
Shares by virtuc of such death shall pive written notice thereof to-the
Founding Stockholder and the Corporation offering to the Founding
Stockholder and the Corporation or any assignes of cither of them all of
the Shares owned by the Deceased Stockholder at the time of death.
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Within thirty days after reczipt of such notice, the Founding Stockholder
or his assignee, may elect to purchase all of the Sharcs so0 offered at a
purchage pricc par Share determined in accordance with Section 4.7
hereof, If such Shares are not purchased by the Founding Stockholdzr,
‘they shall be offered in the same manner to-the Corporation.  Within
thirty days after the expiration of the Founding Stockhoider's thirty-day
period, the Corporation may elect to purchase all of the Shares so offtred
at a purchase price per Share determined in accordance with Section 4.7
hereof. 3§ puch Shares are not purchased by the Founding Stockholder or
the Corporation, such Shares may be rotained by the estate of the
Deceased Stockbolder or by such transferees subject to all other provisions
hercof,

4.4 Transters by Operation of Law. In (he event that & Stockholder (i) files
2 voluntary peiition bnder any bankruptey er inselvency law or & petition
for the appointment of a receiver or makes an assignment for the benelit
of creditors, or (i) is subjocted involuntarily 1o such a pefition or
assignment or o an attachmem or other legal or cquitable interest wiathy
tespect 0 his Shaves and such involustary petition or assignment or
attachment 35 not discharged within thiny days after its date, or (iii} is
subject 10 @ transfer of his Shares by operation of law (except upon hig
death) the Founding Stockhalder, the Corporation, or their assignecs, shall
have the right (o elect to purchase all of the Shares which are owned by
the Stockholder at a purchase price per Share detenmined in accordance
wiih Section 4.7 hereof. Within thirty days afier receipt of such notce,
the Founding Stocknolder or his assignes, may clect 10 purchase all of the
Shares so offcred al 2 purchase price per Share deternined m accordance
with Section 4.7 hereof. If such Shares are not purchased by ihc
Founding Stockholder, they shall be ofiered in the samc manner 1o the
Corporation. Within thirty days after the expiration of the Founding
Stockbolder's thirty-day period, the Corporation may clect to purchase all
of the Shares so offered at a2 purchase price per Share determined in
accordance with Section 4,7 hereof, Failure of the Founding Stockholder
and the Corpomtion to clect to purchase the Shares under thiz Section 4.4
shall not affect their rights 1o purchase the same Shares under Section 4.3
in the event of & proposed sale, assignment, transfer, or other disposition
by or to any recciver, petitioner, assignee, transicree or other person
obtaining an intcrest in the Shares. '

4.5 Prohibition on Bncumbrances. No Stockholder may pledge, hypothecate
or otherwise encumber his Shares,

4.6 Violaiion of Restrictions. If any transfer of Shares is made or atiempted
contrary to the provisions of this Aprccment or if any Shares are not

F )
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offersd as required by Lhese provisions, the Founding Stockholder and the
Corporation shal! have the 1ight to purchase the Shares from the owner
thereof or his transferce at any time before or after the transfer, as
hereinatter provided. In addition to any other legal or equitable remedies,
the Fownding Stockholder and the Corporation may enforce this right by
actions for specific performance (to the extent permiticd by law). The
Corporation may also refuse 1o recopnize amy such transierse or
Stockholder as one of its stockholders for any purpose, including without
Simitation for purposes of dividend and voting rights, vntil all applicable
provisions of these restrictions have bezn complied with.

4.7 Purchase Price.

4.7.1 Except with respeet to purcheses made under Section 4.2, the purchasc
price of each Share purchased herconder shall be the fair market value per
Sharc determingd by appraisat as follows., Within thirty days after the
clection 1o purchase pursuant to Section 4.3 or 4.4, the Founding
Stockholder or the Corporation, as the case may be, shall appoint an .
appraiser, the Stockholder whose Shares are being purchased {or his
legally appointed representatives) shall appoint a second appraiser, and the
two appraisers so appointed shalt appoint a third appraises, or if any panty
or the appraisers fail to act within such period, any onappointed appraiser
or appraisers shall be appomted by the American Arbitraiion Association,
Bosion, Massachusetts, upon appfication of any party or appraiser. Bach
appraiser shall independenily determine the vaive of the shares of the
Stockholder whose Shares are heing purchased as of a convenient date
selected by the three appraisers. The fair market value of the Shares shall
be the average of the two closast appraised values, and such defermination
shall be final and binding upon all interested persons. The Corporation
shall promptly furnish to the appraisers such information concerning its

" financial condition, earnings, capitalization, business prospects and sales
of its capital stock as they may reasonably reguest. The appraiscrs shall
promplly notify in writing the Founding Stockholder, the Corpomtion and
the Stockholder whose Shares are being purchased {or his legally
appointed representatives) of the appraisers’ final determination of vajue.
Thr partics shall cach bear the fees and expenses of the appraiser
appointed by or for each of them, and the jecs and cxpenses of the third
appraiser shall be bome onc-half by the Stockholder whose Shares arc
being purchased (or his iegally appointed representatives) and one~half by
the pnrchaser of the Shares.

4.8 Tenders. The Stockholder whose Shares are being purchased pursnant to
Section 4.3 or 4.4 (or his iegally appointed representatives) shall tender
&)l Shares baing purchased hereunder to the Founding Stockhoider or the
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Corpuration, oF to One Of more assignecs designated by the purchaser, at
the principal office of the Corposation at & reasonable date and time
specified by it {in any event within thirty days of the purchaset’s election),
by delivery of certificates represcnting such Shares endorsed in blenk and
in proper form for transfer against payment of the purchase price in cash
-or by certified o7 bank checks.

4.9 Waiver; Disposition of Shares. From time 1o time the Corporation may
. waive its Tights hercunder either genesaily or with respect 10 one or more
specified transfers which have been proposed, atiempied or made. Al
action 0 be taken by the Corporation hereunder shal) be taken by vote of
a majority of its Dircctors then in office.  Any Sharcs wiich the
Corporation has elecicd to purchase hereunder may be digposed of by its
Board of Directors in snch manner 28 it deems appropriate, with or

without further restrictions on the wansfer theceol.

4,10 Subchapter 5 Restrictions. If the Corpomtion has elecied to be an 5
corporation pursuant to Section 1362 of the Internal Revemue Code of
1986, a5 amended, then as long s such an election 15 in effect no Shares
may be sold, assigned, plsdged or otherwise transferred to any person or
entity if the transier would csuse the termination of such election.

FIFTH: The name and mailing address of the sole incorporator is as follows:

Namg Mailing Address
Anne 7. Leland Mintz, Levin, Cohn, Ferris, Glovsky
and Popro, P.C.

One Financial Cenier
Boston, MA D2111

SIXTH. The Corporatiop is to have perpetual existence.

SEVENTH: For the management of the business and for the conduct of the affairs of the
Corporation, and in further definition and not in limitation of the powers of the Corporaiion and
of its directors and of its stockholders or any class thereof, as the case may be, conferred by the
State of Deiaware, it ig further provided that:

A. The managemet of the business and the conduct of the affairs of the Corporation
shall be vested in its Board of Directors.  The number of directors which shall constitarte the
whole Board of Directors shall he fixed by, or in the manner provided in, the By-Laws. The
phrase "whole Board" and the phrase "total number of directors” shal] be deemcd to have the
same meaning, to wit, the total number of direciors which the Corporution would bave if there
were no vacancies. No election of directors need be by wrilten ballot,
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B. Afier the oripinal or other By-Laws of the Corporation have been adopted, amencled
or repealed, 25 the case may be, in accordance with the provisions of Section 109 of the Genersl
Corporation Law of the State of Delaware, and, after the Corporation has received any payment
for any of its stock, the power 10 adopt, amend, or repea) the By-Laws of the Corporution may
‘be cxercised by the Board of Directors of the Corporation.

C. The books of the Corporation may be kept at such placc within or without the S?ata
of Defuware a5 the By-Laws of the Corporation may provide or as may be designated from timo
1o time by the Boasd of Directors of the Corporation.

EIGHTH: Whenever 3 compromise or arrangement is proposed between this Corporation
and its creditors or apy class of them and/or between this Corporation and its stockbolders or
any class of them, any court of eguitable jurisdiction within the State of Delaware may, on the
application in a swmmary way of this Corporation or of any creditor or stockholder thereof or
on the application of any receiver or receivers appointed for this Corporation under the
provisions of Section 291 of Title § of the Delaware Code or on the applicution of trusiees in
dissolution or of any receiver or receivess appoinied for this Corporation under the provisions
of Section 279 of Title 8 of the Delaware Code, onder 2 meeting of the creditors or class of
ereditors, and/or of the stockholders or class of stockholders of this Corporation, as the case
may be, 10 be summoned in such manner as {he said court directs. I a majority In number
Tepresenting tiwee-fourths in velue of the creditors or class of creditors, and/or of the
stockholders or class of stockboiders of this Corporation, as the case may e, agrec 10 any
compromisc 07 arsangement and to any reorganization of this Corporation as conseguence of
such compromise or armengement, the said compromise or arrangoment and the said
reorganization shall, if sanctioned by the coust to which the said applicaiion has been made, be
binding on all the creditors or ciass of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also om this Corporation,

NINTH: The Corporstion shall, o the fullest exient permiticd by the provisions of
Section 145 of the General Corpomation Law of the Staic of Delaware, as the same may be
amended and supplemented from time 1o ime, indemnify any and al} persons whom it shal} have
poewer to indemuify under said section from and aguninst any and all of the expenses, Jiabiiities
ur other matters yefcrred 1o in or covered by said section as amended or supplemented {or any
successpr), and the indemmification provided for herein shall not be deemed exclusive of any
other rights to which those inderrnified nsay be entitled under any By-Law, agreement, vote of
sockholders or disinteresied directors or otherwise, both as to action in his official capacity and
a$ to actiop in another capacity while holding such office, and shall continuc as to a person who
has ceased o be 2 divector, officer, employee or agent and shall inure to the benefit of the hsirs,
executors and admimistrators of such 2 person,

TENTH: No director of this Corporation shall be Liable fo the Corpomation or its
stockholders for monetary damages Sor breach of fiduciary duty as & director except to the extent
that exculpation from liability is not permitted under the General Corporstion Law of the Sate
of Delaware a5 in effcct at the time such Jiability is delermined. No amendment or repeal of
this Asticle shall apply to or have any cffect op the liability or alleged Hability of any direcior
of the Corporation for or with respoct 1o any acts or omissions of such director oceurring prior
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to such amendment or repeal. If lhe Genern! Corporation Law of the State of Delaware is

amanded after approval by the stockholders of this Article to authorize corporate agtion further

eliminating or limiting the personal Liability of directors, then the liapility of a director of the
_ Corporstion shall be ciiminated or Hmited to the fullest extent permitted by the General
~ Corporation Law of the State of Delaware, a5 5o amended.

ELEVENTH: From time to time any of the provisions of this Certificate of Incorporation i
may be amended, altcred or repealed, and other provisions autharized by the laws of the State
of Delaware at the time in force may be added or inserted in the manncr and at the time
prescribed by said laws, and all rights at any time conferred upon the stockholders of the
Corporation by this Certificate of Incorporation are granted subject 10 the provisions of this
Article. :

1, the undersigned, being the sole incorporator, for the purpose of forming 2 Corporation
under the laws of the State of Delaware, do make, file and record this Cenificate of
Jncorporation, to certify that the facts herein stated are true, and accordingly have herelo set my

hand this /gt day of Augost, 1995,

Anne T. Leoland

THSOSEST.S




Fite Number 6067-363-2

State of dllinois
- Office of
The Secretary of Dtate

ﬂlﬂhmas, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

IN THIS STATE OF
B IS T ANS NATTONAL COMMUNICATIONS INTERNATIONAL, INC.

TED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
%ﬂcgﬁgogﬂcg OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D, 1984,

Now Therefore, I, Jesse White, Secretary of State of the State of
llinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

3n Testimonp AWhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 13TH

day of SEPTEMBER A.D. 1999 and of
the Independence of the {United States the two

hundred and .

Fee e WAL

Secretary of State




